STATE OF NEW JERSEY
DEPARTMENT OF ENVIRONMENTAL PROTECTION
DIVISION OF PARKS AND FORESTRY

OPERATING AGREEMENT

THIS AGREEMENT, made the day of in the year Two
Thousand and Eleven (2011).

BETWEEN

The State of New Jersey

Department of Environmental Protection
Division of Parks and Forestry

MaIL Cobe 501-04C

P.O. Box 420

Trenton, NJ 08625-0420

Hereafter referred to as Department,

AND

Hereafter referred to as Operator.

WHEREAS, Department is the Owner of Cream Ridge Golf Ceuf$olf Course
Property”) hereinafter described; and

WHEREAS, pursuant to the Request for Proposal issuetiugiust 3, 2011by Department
for a Golf Course Operator for Cream Ridge Golf Geu(the “RFP”), a copy of which is attached
hereto and incorporated by reference as ExhibiOperator wishes to enter into this Operating
Agreement to operate the Golf Course Property,@e particularly described below; and

WHEREAS, Department, subject to the terms set forth in RfeP, is willing and
authorized pursuant to N.J.S.A3:1L-6 to enter into this Operating Agreement amdhe
provisions, covenants, terms, and conditions hafteindescribed, which shall be consistent with
the terms set forth in Operator’s proposal subnhitteresponse to the RFP (“Bid Proposal”), a copy
of which Bid Proposal is attached hereto and inm@ted by reference as Exhibit B; and

NOW THEREFORE, this Operating Agreement is made and enterecoyiand between
Department, its successors and assigns, and Opanatats successors and assigns. This Operating
Agreement shall bind, and inure to the benefitlud, parties and their respective heirs, executors,
administrators, successors, and assigns.

THE PARTIES HERETO, for themselves, their heirs, distributes, exas,to
administrators, legal representatives, successodsassigns, for good and valuable consideration,
the exchange, receipt, and sufficiency of whidmeiseby acknowledged, hereby covenant and agree
as follows.



1. GOLF COURSE PROPERTY

Department hereby allows Operator to operate teataio Golf Course Property (as
hereinafter described) for the Term of this Opagaf\greement (as hereinafter described), together
with all appurtenances thereto.

The Golf Course Property consists of approximaidl$ acres and is designated as Block
40, Lots 1.01 and 1.06, on the Tax Map of UppeeRotd Township, Monmouth County, New
Jersey is attached hereto and incorporated byereferas Exhibit C, excluding the structures and
areas currently leased by a third party tenantaat gf the operation of a restaurant/banquet
facility known as the Greens Café. A lease foreBmCafé (“Greens Café Lease”) attached
hereto and incorporated by reference as Exhibivily A & Ku Enterprises, Inc. (“Greens Café
Tenant”), was assigned to the Department in 2006e lease, including all amendments, gives
Greens Café Tenant the exclusive right to dispéose, alcoholic and non-alcoholic beverages
from the existing restaurant, take-out area, bangouem (including outdoor patio), outdoor
pavilion (food and non-alcoholic beverages only)d anobile food/beverage carts on the Golf
Course Property and for all golf outings held oa €olf Course Property. The Greens Café
Lease went into effect in March 2003, was assigodtie Department in 2006 and if all renewal
options are exercised, will expire on December281.8. The Golf Course Property includes an
eighteen-hole golf course and driving range togethith any buildings, structures, parking lots
and improvements located on the land and premise.

It is expressly understood that this Operatinge&grent does not in any way whatsoever
grant or convey any permanent easement, leaser faber interest in the Golf Course Property to
Operator.

Easements on Golf Course Property

Two easements have been granted to Monmouth CéamBridge U95 along Walnford
Road and Bridge U37 on the easterly side of HolmMi#élsRoad. The Golf Course Property is
also subject to any utility easement along theipublds.

2. TERM

A. The Term of this Operating Agreement shall begamuary 1, 2012 (“Effective
Date”), at which time this Operating Agreement kkelte full force and effect. Operator shall
operate the Golf Course Property during the Terrthisf Operating Agreement beginning on the
Effective Date and continuing for a period of s} years (the "Initial Term”) from that date until
the expiration of the Operating Agreement (“ExpmatDate”), unless the Operating Agreement
shall end sooner pursuant to any of the terms,namnts, or conditions, herein provided or pursuant
to law. Department may terminate this Operatinge®gent during the Term of the Operating
Agreement in accordance with the termination prows as contained herein, in the RFP, or in
accordance with applicable law. In the event ahstermination, after expiration of the notice
period, Operator shall not be permitted to entetGblf Course Property without accompaniment of
a representative of Department.

B. Provided that no event of default has occurned ia continuing, and provided that
Operator has received financing for and begunri@avements described in Section 1.3.12 of the
RFP attached hereto and incorporated by referendexlaibit A (“Capital Improvements”), and has
received Department’s approval for such improvesignirsuant to this Agreement, during the
Initial Term, Operator may request that the terntha$ Operating Agreement be renewed for an
additional fourteen (14) year period (the “ReneWwatm”) by giving Department written notice of
Operator’s request to renew no less than one hdradré eighty (180) days prior to the expiration of
the Initial Term of this Operating Agreemeridepartment reserves the right to disapprove renewal
of this Operating Agreement if Department determitieat: (1) Operator has not received financing
for and begun the Capital Improvements during thial Term; (2) Operator has not satisfactorily
complied with the terms, covenants, or conditioreyelm provided or pursuant to law; (3)
continuation of this Operating Agreement is not sistent with reasonably anticipated plans for
development or use of the Golf Course Property bgddtment; or (4) if the Department determines
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renewal of this Operating Agreement is not otheewiis the public interest. In the event that
Operator’s request for renewal is not approved bpddtment on or before sixty (60) days prior to
the scheduled expiration date of this Operatinge@&grent, said request shall be deemed to have
been denied, and this Operating Agreement shalteeag herein provided. The Initial Term and the
Renewal Term are hereinafter collectively referteds the “Term.” Operator shall not continue
operation of the Golf Course Property beyond thpirakon of the Renewal Term except upon
execution of a nevperating Agreement or as provided for in Parag@phereof.

C. Operator shall assume full operation of the GatiGe Property within 30 days
of the Effective Date of this Agreement.

3. PAYMENTS TO THE DEPARTMENT

A. Operator shall pay to Department an annual @pegy Agreement Payment in the
amount of (“Base Payment§ ah additional payment of fifteen (15)
percent of gross revenue in excess of (“Variable Payment”). The Base
Payment is payable in monthly installments in tir@ant of . Each installment shall
be due on the first day of each month and shadiid without penalty on or before the tenth day of
each month for which said installment is due. h# Effective Date occurs on any date other than
the first of the month, this payment for a portigha month shall be pro-rated. The Variable
Payment for the First Term Year shall be due M&ctlof the Second Term Year and on March 31
of every year for the prior Term Year thereaftertfe remainder of the Term.

B. The Base Payment shall increase annually ®etfB) percent, beginning on the first
anniversary of the Effective Date.

C. For purposes of calculating the annual Varidbdgment, gross revenue shall be
defined to include all sales at the gross sellingepof merchandise and items of every character
sold in, upon, or through any part of the Golf GauProperty by Operator, or any other person,
firm, or corporation, including, but not limited, tall revenues and sales related to the operation o
the golf course, pro shop, and gross charges lfgerlices to customers or patrons, including, but
not limited to, greens fees, memberships, equipmenmtials, lessons, camps, golf outingad
events performed by Operator or any other pergondr corporation, in, upon, or through any part
of the Golf Course Property, and shall include saled charges for cash and credit regardless of
whether or not the same is collected or uncollectess only all proper credits for returned
merchandise, merchandise exchanges and merchamadiisellations, allowances or discounts as
well as any sales taxes collected by Operator amitted to taxing authorities with respect to each
Term Year. Gross revenue shall not include theevaf any gift certificates or memberships sold
prior to the Effective Date but redeemed afterBfective Date.

D. On or before February 28 of each Term Year,andr before the February 28 after
this Operating Agreement has terminated, Operatdt grovide Department with a financial report
prepared by a Certified Public Accountant licensegractice accounting in the State of New Jersey
setting forth Operator's gross revenue for the ipey Term Year ending December 31 and the
results of the Audit or Special Report required Pgragraph 4 of this Operating Agreement
(“Report”). Based on this Report, Operator's VialeaPayment owed to Department for the
previous Term Year shall be determined.

E. All Operating Agreement Payments shall be paid bgck made payable to
"Treasurer-State of New Jersey" and sent to:

Department of Environmental Protection
Administrator, Office of Leases

MAIL CoDES501-04C

P.O. Box 420

Trenton, NJ 08625-0420

F. Any Operating Agreement Payment not made obefore the date provided in
Subparagraph 3A hereof shall be considered past dillepast due amounts shall be assessed a
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monthly penalty of one and one-half percent (1 3/2¥%the total amount due calculated on the
tenth (10th) day of each month.

G. In the event any check for payment is returtedDepartment, all future
compensations shall be made by Certified or Casltiecks only.

4, RECORDS, MEETINGS, AND AUDIT

A. Operator shall maintain complete and adequiaten€ial records that will allow
Operator to prepare financial statements in acooelawith generally accepted accounting
principles. Operator shall retain such recordsdbiteast six (6) years from the expiration or
termination of this Operating Agreement. Such m@eshall be made available for audit during
normal business hours by an authorized representaitiDepartment to determine the adequacy of
Operator's financial management systems and ithteon&ol systems established to meet the terms
and conditions of this Operating Agreement and tteffinancial statements are fairly presented in
accordance with generally accepted accounting iptexz The results of any audit by Department
shall be final and binding on Operator, including bot limited to Department’s determinations
with respect to revenue reporting and payment bgr&lpr.

B. Operator shall prepare and compile, or overse@riygaration and compilation of,
and submit to Department a quarterly financial refpemizing the following, on a monthly basis:

I. Financial Summary

a. Revenue, including but not limited to:

i. Total number of rounds of golf broken down by typidee
(weekday, senior, weekend, etc.)
ii. green fees revenue broken down by type of fee
lii. rental revenue broken out by item (power cartadraarts,
golf clubs, etc.)
iv. pro-shop sales broken down by categories (gol§ bablf
clubs, clothing, etc.)
V. revenue generated from golf lessons
vi. association and/or membership revenue (handicap fee
association fees, memberships etc.)
vii. driving range revenue broken out by number of bizske
viii. tournament revenue
ix. sales tax collected

b. Expenses, including but not limited to:

I. expenses associated with pro-shop and office apesat

il expenses associated maintenance and repairs afoyofe

iii. labor costs broken down by department (maintengroe,
shop, office), further broken out by permanent (key
personnel) and seasonal employees

iv. unanticipated expenses

V. Capital Improvements

Il. Brief summary of:

a. golf course maintenance and any issues relatetdetmperation of
the golf course

b. sales and marketing efforts

c. review on progress of Capital Improvements

C. On or before December 1 of each year the Operdtalt provide a detailed
Operating Budget for the upcoming calendar year.



D. Operator shall, or on or before February 28agheyear, conduct and provide
Department with a complete audit of its gross reesior the prior calendar year ending December
31 prepared by a Certified Public Accountant lieehto practice accounting in the State of New
Jersey (“Audit”). In the alternative, Operator mpyovide a special report as prescribed in
Statement on Auditing Standards No. 62 preparea I&ertified Public Accountant licensed to
practice accounting in New Jersey to fulfill thegjuirement (“Special Report”).

E. Operator, its contractors, and subcontractball provide Department, through an
authorized representative, reasonable access tthangjht to examine all records, books, papers,
or documents reasonably related to Operator’'s tperaf any part of the Golf Course Property
and any project, services, and work being perforpecuant to any contract or subcontract.
Proper facilities shall be furnished for access iasgection. Department has the right to request,
and Operator agrees to provide free of charg@&falimation and copies of all records.

F. Operator shall confer with Department and ditemeetings with Department
officials and other persons as reasonably requést&Eepartment to discuss matters relating to the
operation and management of the Golf Course Proper©Operator shall promptly notify
Department of any issues, problems, or concernsatise between Operator and the Greens Café
Tenant. The Operator shall defer to Departmeatlithress any issues, problems, or concerns raised
by Operator concerning the Greens Café Tenant.

G. All data, technical information, materials gatid, originated, developed, prepared,
used, or obtained in the performance of the Opgyadigreement, including but not limited to all
reports, surveys, plans, charts, literature, bregjumailings, records (video and/or audio), pegur
drawings, analyses, graphic representations, satwamputer programs and accompanying
documentation and printouts, notes and memorandéemprocedures, and documents, regardless
of the state of completion, which are preparedfoare a result of the services required under the
Operating Agreement, shall be and remain the ptpmérDepartment and shall be delivered to
Department upon thirty (30) days’ notice by Depaitin

5. ADDITIONAL PAYMENTS (SELF HELP)

If Department incurs any expense by reason obthach of this Operating Agreement by
Operator or Operator’s failure to perform any odign of Operator hereunder, Operator shall be
liable for payment of such reasonable expenseudintl reasonable attorney’'s fees and costs,
which shall be deemed an Additional Operating Agreret Payment and be added to and become a
part of the next payment of Base Payment due palatby Operator.

6. PURPOSE

Operator agrees to operate the Golf Course Pyofeerits intended purpose in the manner
set forth in the RFP and Operator’'s Bid Proposad, @perator may not operate or use the Golf
Course Property for any other purpose, withoupti@ written consent of Department, which may
be given in Department’s sole discretion.

7. GOLF COURSE MANAGEMENT

During the term of this Operating Agreement, Ofmerahall have full control over the day-
to-day operations of the golf course, including it limited to handling the collection and deposit
of all money, hiring and supervision of all emplegeand purchasing of all goods and services
consistent with the operation of a public golf fiagi Operator also shall be responsible for
handling disputes with third parties, collectingdapaying appropriate taxes, obtaining all
appropriate permits, and providing accountabittyhie DEP for its activities.

A. Alcoholic Beverages
I. Operator shall not allow course visitors to gradcoholic beverages on the

Golf Course Property. Visitors may purchase aiiotbeverages from the tenant
or concessionaire of Greens Café if such bevegesold.



il. Operator shall cooperate with Greens Café Temathe placement of the
following signage in the specified locations, whiBheens Café Tenant is required
to post:

(2) A sign statingNo food or beverages permitted on the golf course
unless purchased from the Greens Café or at the takout ared shall be
posted by Greens Café Tenant in the following looat within a visible
distance from the first tee; in the hall betweenplo shop and Greens Cafe;
in the pro shop; and near the take-out window.

(2 A sign stating The Greens Café and Cream Ridge Golf Course
would like to remind you that due to State law thegolf course is not a
BYOB and NO alcoholic beverages or coolers are peitted in golf bags

or on the golf carts. Thank you” shall be posted by Greens Café Tenant in
the parking lot and on the golf course (first agnth tees).

B. Fees

All fees for public admission to the Golf CouBeoperty, including greens fees,
membership fees, or any other fees associatedawtitbss to and use of the Golf Course Property
shall be submitted to Department and approved lpaf@ent before such fees become effective.
When submitting proposed fees to Department, Ogpesagll be required to show that the proposed
fees are comparable to fees charged by similaripudlf courses within fifty (50) miles.
Department shall be reasonable in considering sygtoval. Operator’s first fee schedule,
attached hereto and incorporated by reference bB®iE¥, is hereby accepted and approved by
Department.

C. Reservations Systems and Tournaments

All reservations systems and tournament procedsteblished by Operator are
subject to the review and approval of Departmehickwvshall be reasonable in considering such
approval.

8. CONDITION OF GOLF COURSE PROPERTY

Operator has inspected the Golf Course Propedyaacepts it in “as is” condition and
without representation or warranty of any kind bgpBrtment including, without limitation, any
representations or warranty of fithess for a paldicpurpose.

9. SECURITY

Operator shall, at its sole cost and expense, dponsible for security of the Golf Course
Property and any Improvements thereon. Departimehno obligation to Operator for security of
the Golf Course Property and shall not be respantbOperator, its agents, employees, or invitees
(express or implied) for personal injury, death/antbss, damage or destruction of Improvements,
supplies, equipment, or personal property on théGurse Property.

10. MAINTENANCE, REPAIR, AND UTILITIES

A. Operator shall be solely responsible for thénteaance of the Golf Course Property
and buildings, structures, and improvements thergmtuding structural repairs, the installation
and repair of all utility systems, the cost of llity services, and the irrigation system, inchgl
all of the equipment and components of the sysiaohuding sprinkler heads. Operator shall
deliver the Golf Course Property to Department upgpiration or termination of this Operating
Agreement in at least as good condition as it vediseted at the commencement of the term.

B. Operator shall, at its sole cost and expensep kand maintain the Golf Course
Property, including any improvements constructetbcated thereon in good repair and condition
and shall promptly make all structural, nonstruslfuordinary, and extraordinary repairs of every
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kind which may be required to be made upon or imection with the Golf Course Property, any
improvements thereon or any part thereof in orddeep and maintain the Golf Course Property,
and any improvements thereon to keep and mairttairGblf Course Property in good repair and
condition. Operator shall be required to maintame golf course within the limits of the Water

Allocation Permit as described herein.

C. Operator shall, at its sole cost and expensep kand maintain the Golf Course
Property, including any improvements constructedlomated thereon, clean, neat, and well
maintained.

D. Operator shall, at its sole cost and expems#all, maintain, repair, and replace
utility systems and pay for the cost of utility\sees as provided below.

I.  Water: Operator shall be responsible for all waggvice on Golf Course
Property.

ii. Gas, propane and oil: Operator shall be resp@fibkll gas, propane, and oil
services on Golf Course Property.

lil. Heat/Air Conditioning: Operator shall be respotestor all heating/air
conditioning services on Golf Course Property.

iv.  Telephone and other communication services: Qmeshtll be responsible for
all telephone and communications services on Galifrse Property excluding
telephone and communications services to Tenaaisipes.

v.  Electricity: Operator shall be responsible foredéictric service on Golf
Course Property.

vi.  Sewer and septic: Operator shall be responsiblaifeewer and septic services
related to Golf Course Property.

vii.  Until such time that the meters may be separaltedGreens Café Tenant will
reimburse Operator when due fifty percent (50%thefcharges for septic,
gas and electric which are or may besasl or imposed upon the premises
or which are or may be charged to the Operatohbysuppliers thereof
during the term hereof. If not paid, such chagesl be added to and
become payable as additional rent by Greens Cafarif¢o Department
under the Greens Café lease with the installmergrdfnext due or within 30
days of demand therefore, whichever occurs soareeapplied to Operator as
an abatement of its monthly base payment.

E. Operator shall keep the Golf Course Propesty @f trash and be responsible for the
collection, disposal, and recycling of all garbagdbish, and other waste from the Golf Course
Property. Operator shall participate in and conwih all recycling programs in effect for the
county and municipality in which the Golf Courseperty is located.

F. Operator shall not make or allow any physitainge in the natural condition of the
Golf Course Property, including but not limitecthe@ cutting or removal of trees or shrubs, without
first submitting plans and specifications therefar®epartment and obtaining Department's written
approval thereof. Department's approval shallrelive Operator of its obligation to obtain and
maintain all licenses, permits, and approvals reguby the appropriate Federal and/or State
governmental agency having jurisdiction over theveg to be undertaken.

H. Operator shall comply with the turf cultivatioand management practices
established by the United States Golf Associatdperator shall maintain the turf for playing
conditions. Turf maintenance shall include, but be limited to, the following: general
cleanliness; landscaping; mowing/trimming; irrigatiwithin the limits of the Water Allocation
Permit as described herein; fertilization; geneeabsion repairs; and other related tasks
necessary to maintain acceptable playing conditbonthe golf course.
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l. Operator shall be responsible for and ensuré alagolf course patrons, sub-
operators, licensees, and permittees are satislingbligations to maintain and repair areas
occupied by them as required under any sub-opgratineement or other applicable instrument.

J. Operator is responsible for removal of snowiaadn the parking lots. Operator
shall be solely responsible for the first two (@yiovals of each season. Pursuant to the Greens
Café Lease, the Greens Café Tenant shall pay anaale fee to Operator for subsequent snow
removals.

10.1 Canada Geese Population Management

The Division authorizes the Operator to managetpmilation of Canada Geese on the
Golf Course Property in accordance with federalif&gpon and guidelines set forth in the
Division’s Goose Management Program. Managemantiges shall include addling eggs, and
removing and destroying nests. Operator will beiregl to annually report to the Division all
activities related to management of population id weese on the form attached hereto as the
Special State Canada Goose Permit — Annual Repdrtopy of the Division’s policy and the
Special State Canada Goose Permit — Annual Regrergttached and incorporated by reference
asExhibit F.

11. GOLF CARTS AND OTHER EQUIPMENT

A. Operator shall be responsible for providing andintaining all equipment and
golf carts necessary for the successful manageamehtperation of the golf course. Department
and Operator acknowledge that Operator may in tdeary course of its business enter into
leases for equipment used for the operation of &pes business at the Golf Course Property.
Operator shall provide Department with at least {8) business days prior written notice of the
material terms and conditions of any such equiprieases prior to entering into same.

B. Operator shall provide a golf cart to the &re Café Tenant, without cost, for the
purpose of transporting trash. The Greens Cafénftesieall be responsible for the maintenance
and repair of the golf cart, and in the event of damages to same, the Greens Café Tenant
shall pay for repairs. The Greens Café Tenantheiltesponsible to train individuals on the
proper operation of the golf cart.

12. WATER ALLOCATION

A. Water allocation is regulated on the Golf CoupPseperty pursuant to a Water
Allocation Permit (#2186P) issued by Department,eBu of Water Allocation. The permit
allows for water diversion from the following soasc

1. Groundwater: Well Permit No. 4800045: 700gpm
2. Surface Water:  Pond: 500gpm

The total diversion from the above sources shallexceed 10 million gallons per
month at a maximum rate of 500gpm and the totatrdion from the above sources shall not
exceed 30 million gallons per year. Operator ef @olf Course Property shall be responsible
for following specific and general conditions re@uai for the operation of the Water Allocation
Permit. The permit has an expiration date of JUhe&613.

B. Operator shall pay all costs and fees associatddthe Water Allocation
Permit and permit renewal and shall submit all nermg reports and
documentation to DEP as may be required undereghaip

C. The Operator will be required to have all flow mstealibrated before



April 1, 2012 and supply the Department with thsuits. Thereafter, the
flow meters will are required to be calibrated gviere (5) years.

12.1 Septic System

The septic tank is 1,500 gallons and is pumpednatthe existing drain field. The
Operator will be responsible for maintenance ampeire of the septic system and drain field.

13. PRO SHOP

Operator may operate a pro shop on the Golf Colreperty. Sales at the shop may
include, but are not limited to, merchandise, gojfipment, cart rentals, and equipment rentals.

14. FOOD AND BEVERAGE

A. Operator acknowledges that the Greens Caféntdmas the exclusive right to sell
and dispense food and non-alcoholic beveragesimtisting restaurant/café, banquet/facilities
(including outdoor patio), outdoor pavilion, mobited/beverage carts and for any golf outings
held on Golf Course Property. The Greens Café fitdmas also been granted an Annual State
Permit License to sell alcoholic beverages in gstaurant, banquet room and on the patio in
open containers for immediate consumption. Gr&aié Tenant has also been granted
exclusive rights to distribute and sell malt alcdahbeverages on the Golf Course Property in
plastic containers from a beverage cart as longraseives all appropriate permits and licenses
from the New Jersey Division on Alcoholic Bever&gentrol. Upon expiration or termination
of the Greens Café Lease, future tenants or coiocesies of the Greens Café may have similar
exclusive rights for the sale of food and beverages

B. Operator shall not sell or dispense food orebages (alcoholic and non-
alcoholic) on the Golf Course Property. Golf ogtgroups are prohibited from bringing their
own food or beverages on the Golf Course Propetti, the exception noted in (i) below.
Outside catering vendors are prohibited from opegain the Golf Course Property.

I. Wawa has traditionally held a corporate outinglm &olf Course
Property bringing its own food and non-alcoholizémges to the outing. For
this annual outing, the Department and Greens Tarfént have allowed an
exception to the Greens Café Tenant’s exclusivd tgserve food and non-
alcoholic beverages on the Golf Course Propergxichange for the golf course
operator compensating the Greens Café Tenant Twalidd Fifty Dollars
($250.00) for each day the outing was held. Operatll have the option of
continuing to allow the Wawa event under these sesmany such terms it
negotiates with Greens Café Tenant or future Gr€afié tenants or
concessionaires.

C. The Operator may maintain and is entitledltpraceeds from a soda machine
outside the Clubhouse and the Greens Café Tenantmaiatain and is entitled to all proceeds
from a soda machine inside the Clubhouse.

D. When the current Greens Café Lease expiresterminated, the Department will
publicly bid a new lease or concession agreememniQperator will have the right of first refusal
to enter into an agreement with the Departmenptyate Greens Café. The minimum rent, or
concession fee, will be set at an amount equal begher than the current rent paid for Greens
Cafe.

15. RENOVATIONS AND IMPROVEMENTS

A. Operator shall not enter into any contract @r commence any restoration,
preservation, renovation, or improvement projecluding, but not limited to, capital improvement



projects, the construction or placement of any pemanent building, structure, or utility or any
change in the natural condition of the Golf CouPseperty (collectively "Improvements") without
first submitting to Department, and obtaining Dépant's written approval of, an Improvement
Plan for the proposed Improvement. The ImproverRént shall include but not be limited to: (a) a
description (including plans and specifications wideemed appropriate by Department) of each
Improvement; (b) a schedule for initiation and ctetipn of each Improvement; (c) a statement
whether each Improvement will be performed by Operar a contractor; and (d) such additional
information that Department may reasonably reciairgetermine whether to approve the proposed
Improvement.

B. Department's approval shall be based upon Depats determination that
Operator is capable of completing the proposeddnwgment, that the intended use and character of
the proposed Improvement is consistent with thepgaes of this Operating Agreement, is
compatible with the natural condition of the Goliu€se Property, is consistent with the terms of
the grant and or statutory funding source underclwibepartment acquired the Golf Course
Property, and will not pose a threat to public theahd safety. As approved by Department, said
Improvement Plan shall become a part of this Operahgreement by reference, and Operator
shall not modify or deviate therefrom without ficditaining Department’s express written approval.

C. All Improvement Plans submitted to DepartmantOperator under this Paragraph
are for the purpose of assisting Department inraeténg whether to approve the proposed
Improvement under the criteria for approval sethfon Subparagraph B of this Paragraph.
Department's approval of any such plan throughQOhwsion of Parks & Forestry shall not be
construed to relieve Operator of its responsibiiityobtain and maintain all licenses, certificates,
permits, and approvals now or subsequently requoyeldederal, State, and local authorities for the
construction and use of the Improvement. Operstaill, prior to the commencement of any
Improvement, apply for and obtain all Federal, &tand local licenses, certificates, permits, and
approvals required for construction of the propokagrovement. Upon the issuance of said
licenses, certificates, permits, and approvals,r&@peshall submit copies of same to Department
and then commence the Improvement project in aaosewith the approved Improvement Plan.
All construction shall be done in a good and worklika manner in accordance with the approved
Improvement Plan and all requisite licenses, deatiés, permits, approvals, and any other
requirements of Federal, State, or local authertfieving jurisdiction.

D. Approval by Department of design plans, speaifons, and reports submitted by
Operator in accordance with this Operating Agrednseall not in any way relieve Operator of
responsibility for the technical accuracy theredDperator is responsible for the professional
guality, technical accuracy, timely completion, awndordination of all designs, drawings,
specifications, and reports furnished under thisr@jng Agreement. Operator shall, at its solé cos
and expense, correct or revise any errors, omgs@nother deficiencies in its designs, drawings,
specifications, and reports. Approval or accemahereof by Department shall not be construed as
a waiver of any rights of Department under this 1@fpeg Agreement or any cause of action arising
out of the performance of this Operating Agreement.

E. Department reserves the right to approve tleatilan, type of structure, and/or
physical alteration involved in any Improvement émdequire that Improvements be constructed or
placed in such a manner that they may be removéd minimum damage to the Golf Course
Property.

F. Upon compliance with this Paragraph, Operatay mnter into contracts for the
performance of construction of an Improvement, e that in no such event shall Operator's
obligations under this Operating Agreement be deemae be diminished thereby. Nothing
contained in any such contracts shall be constagetteating any contractual relationship between
any contractor, subcontractor, and Department.

G. Operator shall, at its sole cost and expens®/ide all necessary construction
management for each Improvement. Department maits a&sole cost and expense, monitor
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Operator's construction management.

H. For any Improvement undertaken as a singleepraind involving an estimated cost
aggregating more than Twenty Thousand ($20,00@@ars, Operator shall, at the request of
Department: (i) provide to Department, as secufdy the satisfactory completion of the
construction of the project in form and substarasfctory to Department, a corporate surety
bond of a corporate surety company satisfactoBegeartment in the amount of 100% of the cost of
construction of the project naming Department anekbré@or as co-obligee; and (ii) provide to
Department a labor and material payment bond obrpocate surety company satisfactory to
Department and meeting the requirements of N.JZAAM4-143 providing for the prompt payment
for materials, supplies, labor, services and egeigmnaming Department and Operator as co-
obligee in form and substance satisfactory to Deyert.

I. Before commencement of construction, Operatatl gleliver to Department certificates
of insurance showing that Operator and/or its eamtdrs and subcontractors have obtained
insurance coverage during construction as follows:Completed Value Builder's Risk insurance
with standard fire and extended coverage andgtexkent that insurance against any additional risk
is obtainable at standard rates, "all-risk" extehdeverage endorsement; (ii) Contingent Liability
and Comprehensive General Public Liability insueamgth a Contractual Liability endorsement
(including insurance with respect to owned or oelanotor vehicles) with aggregate limits of not
less than One Million Dollars ($1,000,000.00) witsspect to bodily injury, death, or property
damage for any one accident; and (iii) Worker's @ensation applicable to the Laws of the State
of New Jersey and Employer's Liability Insurancehwimits of not less than One Hundred
Thousand ($100,000.00) Dollars per occurrence fadily injury liability and One Hundred
Thousand ($100,000.00) Dollars occupational dispasemployee with an aggregate limit of Five
Hundred Thousand ($500,000.00) Dollars occupatidiselase. The insurance policies described in
(i) and (ii) above shall name Department as antiaddi insured. The certificates of insurancelshal
provide for thirty (30) days notice, in writing, epartment prior to any cancellations, expiration,
or non-renewal during the term the insurance isired to be maintained in accordance with this
Operating Agreement. Operator also shall providpddtment with valid certificates of renewal of
the insurance upon the expiration of the policies.

J. All Improvements undertaken or made withoutd&pent's written approval and/or
for which Operator cannot document to the satigfaadf Department that the Improvement was
completed in accordance with the requirements loFedleral, State, and local agencies having
jurisdiction shall be removed by Operator on Deparit's demand. Operator shall, at Operator's
sole cost and expense, repair any damage to thie Gaoirse Property caused by Operator's
construction and/or removal of any unauthorizedracceptable Improvement.

K. Upon completion of any Improvement, Operataalistas a condition precedent to
Department's acceptance and Operator's use andtiopethereof as part of the Golf Course
Property, deliver to Department: (i) copies off@lmanent certificates of occupancy necessary for
use and occupancy of the Improvement; (ii) copieinal and complete waivers by Operator's
general contractor and its subcontractors of tirgits to file or assert a mechanic's lien agaanst
part of the Golf Course Property or Improvemerdumy work performed; and (iii) one complete set
of reproducible "as-built" or record drawings o improvement.

L. All Improvements hereafter constructed on thaf @ourse Property by Operator
shall be the property of Department. Upon the ratippn or termination of this Operating
Agreement, Operator shall turn over use and operdtiereof to Department free of any liens or
encumbrances and without payment of any compensigoefor by Department to Operator.

16. STAFF
A. Operator shall engage a sufficient number of ridiatbmpetent, and qualified staff

of legal age for operation and management of thé @Gxurse Property, to provide security for the
Golf Course Property and to meet the needs of ibégy Operator shall submit a staffing plan to
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Department and obtain Department’s written apprtvadeof. Operator shall provide Department
with a written list of the names, addresses, aegphene numbers of all employees and shall update
said list regularly so that Department has a ligllocurrent employees. If Department determines
that Operator has not provided a sufficient nunddereliable, competent, and qualified staff of
legal age for the operation and management of & Gmirse Property covered by this Operating
Agreement, Operator shall, immediately upon receiptvritten notification from Department,
correct the staffing deficiencies described in saitice.

B. If it becomes necessary for Operator to sultetiany management or supervisory
staff (“key personnel”), Operator will identify theubstitute personnel and the work to be
performed. Operator must provide detailed justifan documenting the necessity of the
substitution. Resumes must be submitted evidertbaigthe individual proposed as a substitution
has qualifications and experience equal to or greian the individual originally proposed or
currently assigned. Operator shall forward a regtesubstitute key personnel to Department for
consideration and approval. No substitute keyqmersl are authorized to commence work until
Operator has received written approval to procesd Department.

17. COMPLIANCE WITH LAWS, LICENSES, PERMITS, AND | NSURANCE
POLICIES

A. Operator shall obtain, maintain and comply vethnecessary licenses, permits, and
approvals required by the appropriate FederaleStatd local authorities for the improvement,
maintenance, and use of the Golf Course Properacdordance with this Operating Agreement.
Department agrees to cooperate fully with Operatoobtaining same. Operator shall provide
Department with satisfactory written evidence thlatsuch licenses, permits, and approvals have
been obtained prior to the commencement of imprevenmaintenance and use of the Golf Course
Property. Operator also shall provide Departmeitth watisfactory documentation that all such
licenses, permits, and approvals have been renasvathy be required so that Department is at all
times in possession of adequate documentatiorOpetator has obtained and is maintaining such
licenses, permits, and approvals.

B. Operator shall, at its sole cost and expermaply and shall cause the Golf Course
Property to comply with all duly promulgated andplagable Federal, State, and local laws,
ordinances, rules, and orders affecting the Golfir€® Property, or any part thereof, or the use
thereof, including but not limited to laws and rieglons pertaining to pesticide storage and
application, water allocation, and those which megthe making of any structural or extraordinary
changes thereto, whether or not any such laws)amdes, rules, or orders may involve a change of
policy on the part of the governmental body engdire same.

C. Operator shall comply with the requirementalbpolicies of insurance required by
this Operating Agreement which at any time may rbdorce with respect to the Golf Course
Property.

D. If Operator is issued:

(i) A notice of failure to comply with any poliayf insurance required by this
Operating Agreement;

(i) A summons or any notice of violation of aligense, permit, certification,
authorization, approval, or any other similar instent(s) required by any
Federal, State, or local authority having jurigditt necessary to improve,
maintain, and use the Golf Course Property in alzoare with the provisions
hereof; or

(iii) A summons or any notice of violation of aduly promulgated and

applicable Federal, State, or local laws, ordingnhogles, and orders affecting
the Golf Course Property, any part thereof, ouethereof,
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Operator immediately shall forward a copy of théiggoor summons to Department and Operator
shall have such period of time to correct saidatioh as is prescribed in the summons or notice.

18. TAXES AND ASSESSMENTS

Until such time as the Greens Café Lease expires erminated, the Operator will be
required to pay all property taxes assessed oGthEeCourse Property and Greens Café. The
Department will annually abate the Operating AgreetrPayment by the amount of assessed
property taxes attributable to Greens Café andsiseciated banquet facility. Once the Greens
Café lease expires or is terminated, any propaxgd assessed on the Greens Café and banquet
facility will be the responsibility of the new temaor concessionaire of the Greens Café (which
could be the Operator if Operator exercises itstraj first refusal to run Greens Café pursuant
to Paragraph 14D herein.) Operator immediately shall forward a copy of angigeof such tax
payment to Department and any notice of assessmtamt, bill, or any other notice,
correspondence or document relating to local ptggaxation of the Golf Course Property and
Greens Café to the Department.

19. OPERATOR’S OBLIGATIONS

Operator, at its sole cost and expense, shakdmonsible for preparation and compilation
of Plans, Reports, Documents, and financial repatsl Operator shall attend meetings as
reasonably required by Department. Operator sieallesponsible for compliance with all other
obligations specified as Operator’s in the RFRchtd hereto as Exhibit A.

20. ACCESS TO GOLF COURSE PROPERTY

During the Term of this Operating Agreement, aawner of the Golf Course Property,
the State, retains the unfettered right to enteblf Course Property for any reason or no reason
all.

21. SIGNAGE, ADVERTISING, AND NEWS RELEASES

Operator shall not post or allow any signs or aiBeaments of any description to be painted
or posted on the Golf Course Property, any of thigdings or structures on the Golf Course
Property, and/or on any other property or improvene®mprising part of the State Park, unless
specifically approved by Department in writing. eggtor shall not use Department’s/State’s hame,
logos, images, or any data or results arising fiibke Operating Agreement as part of any
commercial advertising without first obtaining tiveitten consent of Department. Operator shall
not be permitted to change or profit from the nahéhe golf course by, for example, selling or
licensing naming rights to the Golf Course Proper@perator shall not change the name of the
Golf Course Property without the prior written censof Department. Operator shall not issue
news releases pertaining to any aspect of the cesnieing provided under the Operating
Agreement without the prior written consent of Dépent.

22. DAMAGE TO PROPERTY

A. Operator shall, at Operator's sole cost anceresg repair any damage caused by
Operator, its employees, agents, contractors, \otegs to the Golf Course Property within the
period of time prescribed by Department in a wrmitiemand. In the event that Operator fails to so
repair after written demand by Department, Depantnmeay, at its option and subject to the
availability of funds from insurance coverage oprapriated therefore, elect to make said repairs,
and the cost thereof shall be paid by Operatordpament within fifteen (15) days after demand
therefore.

B. In the event of damage or destruction of théf Gourse Property, in whole or in
part, by fire, explosion, the elements, or otheewdsiring the term of this Operating Agreement,
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Department may, in its discretion, terminate thigefating Agreement from the date of such
damage and destruction or, subject to the avatlalif funds from insurance coverage or
appropriated therefore, cause such damage or castrio be repaired.

C. All repairs by Operator of damage to the GotiuSe Property shall restore the
affected property to the appearance, condition, ity of said property immediately prior to the
damage or destruction. All repairs shall be coteglén accordance with plans and specifications
submitted to and approved by Department under Rgradl5 of this Operating Agreement to the
same extent as though said repair is an Improvement

D. This Operating Agreement shall not be consttoeequire or obligate Department
to cause any damage to or destruction of the Galir§é2 Property to be repaired for the benefit of
Operator. Department shall not be liable to Operfatr any loss occasioned by the damage to or
destruction of the Golf Course Property and/or Dpent's declaration that this Operating
Agreement is terminated.

23. DEVELOPMENT OF STATE PARK

Any other provision herein contained to the cagtrnaotwithstanding, in the event that
Department gives Operator written notice that Dpant requires all or any part of the Golf
Course Property for development or use for anyipylirpose, Operator shall, within the period set
forth in said notice and without any compensatinereéfore by Department to Operator, abandon
use of the Golf Course Property or part thereoigtesed by Department within the notice period.

24, INDEMNIFICATION

A. Operator shall, for itself, its successors, assigns, assume all risks and liabilities
arising out of Operator's use, operation, maintegamnd improvement of the Golf Course
Property. Operator covenants to defend, protademnify, and save harmless Department and
hereby releases Department and each of its offiegents, employees, successors, and assignees
from and against any and all such liabilities, éssslamages, costs, expenses (including reasonable
attorney's fees and expenses), causes of actits),daims, demands, or judgments of every nature
arising from or claimed to arise, in whole or intpan any manner out of, be occasioned by, or
result from:

() Any injury to, or the death of, any persenar on, or any
damage to property which occurs in, on or abouGb# Course Property,
any Improvements thereon or upon any sidewalk doweagy within the Golf
Course Property or in any manner growing out afamnected with the use,
non-use, condition, or occupancy of the Golf CourBeoperty,
Improvements, or any part thereof, and constructionrepair of any
Improvements on the Golf Course Property;

(i) Violation of any agreement or condition dfis Operating
Agreement by Operator, its agents, employees, adots, express or
implied invitees, or anyone claiming by or througperator;

(i) Violation by Operator of any contracts, agments, or
restrictions of record concerning the Golf Courszperty;

(iv)  Failure or omission to comply with any inaoce policy
required under this Operating Agreement or any re¢dstate, or local law,
ordinance, rule, or order affecting the Golf CouPseperty or Operator's use
thereof; and

(v) Any act, error, or omission by Operator, i&gents,
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employees, contractors, express or implied inviteeganyone claiming by
or through Operator in the performance of this @fieg Agreement.

B. Operator agrees that any contract with its re@trs and consultants shall require
such contractors and consultants to defend, indgnprotect, and save harmless Department and
release Operator and Department and their offi@ald employees from and against any suits,
claims, demands, or damages of whatever kind araatrising out of or claimed to arise out of in
whole or in part any negligent act, error, or omisof the contractor, consultant, or their agents,
subcontractors, servants, and employees in therpehce of any work or professional services on
or for the benefit of the Golf Course Property.

C. Department and Operator shall, as soon asigablet after a claim has been made
against either of them, give written notice therémfthe other, along with full and complete
particulars of the claim. If the suit is brouglgaast Department, Operator, or any of its agents,
servants, or employees, it shall expeditiously achor have forwarded to the other every demand,
complaint, notice, summons, pleading, or othergsececeived by or then in their possession or the
possession of its representatives.

D. It is expressly agreed and understood thatagpyoval by Department of the work
performed or reports, plans, and specificationsigenl by Operator shall not operate to limit the
obligations of Operator assumed pursuant to thex&img Agreement.

E. Operator's liability pursuant to this paragraphll continue after the termination or
expiration of this Operating Agreement with regiocdcauses of action arising or claimed to arise
prior to the termination or expiration hereof amddbligations of Operator under this Operating
Agreement which survive such termination or exjrat

F. This indemnification is not limited by, butirsaddition to, the insurance obligations
contained in this Operating Agreement.

G. The provisions of this indemnification clausalsin no way limit the obligations
assumed by Operator under this Operating Agreenmemt,shall they be construed to relieve
Operator from any liability or to preclude Departinfom taking any other actions available to it
under any provisions of this Operating Agreemeratdaw or in equity.

H. All claims asserted against Department by QGpershall be subject to the New
Jersey Tort Claims Act, N.J.S.A9:1-1, et seq. and/or the New Jersey Contratiahllity Act,
N.J.S.A.59:13-1, et seq. Nothing in the Operating Agregnshall be construed as a waiver by
Department of any warranty, expressed or impliedny remedy at law or in equity.

25. INSURANCE

A. Operator shall, at Operator's sole cost anemesg, obtain and maintain at all times
during the term of this Operating Agreement, insaeafor any damages imposed by law and
assumed under this Operating Agreement of the peésn the amounts hereinafter provided:

0] Comprehensive General Liability policy as &mloas the standard coverage
form currently in use in the State of New Jerseyictvhshall not be
circumscribed by any endorsements limiting the diteaf coverage. The
policy shall include an endorsement (broad fornm)dontractual liability.
Limits of liability shall be maintained at the lévef One Million
($1,000,000.00) Dollars per occurrence as a cordisimgle limit for bodily
injury and property damage liability;

(i) Property insurance to cover loss or damageann‘all risk" of physical
loss form of coverage against fire, water, winayrrst, loss, theft, and
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damage on any structures on the Golf Course Prppexd all fixtures,
equipment, and other property attached thereto oanghysically
incorporated therein and the contents owned by &peand located in or
on the Golf Course Property. Said insurance stalhlban amount not less
than the full value of such structures, fixturegjipment, and contents. The
value of said structures, fixtures, equipment, amhtents shall be
determined by Operator using whatever proceduresrdm considers
appropriate. Said policy shall be written so aprovide that the insurer
waives all right of subrogation against Departmgntonnection with
any loss or damage covered by the policy;

(i)  Worker's Compensation applicable to the laws of $it@te of New Jersey
and Employer's Liability Insurance with limits aftrless than One Hundred
Thousand ($100,000.00) Dollars per occurrence afily injury liability
and One Hundred Thousand ($100,000.00) Dollarspatimnal disease per
employee with an aggregate limit of Five Hundre@dsand ($500,000.00)
Dollars occupational disease; and

(iv)  Such other insurance and in such amountmag from time to time be
reasonably required by Department.

B. Operator shall require any person providing aewice and/or conducting any
activity on the Golf Course Property, as part oef2por's operation thereof, to secure and maintain
in force at all times during the provision of amgnsce and/or conduct of any activity thereon, as
part of Operator's operation of the Premises, amsig coverage of the types and in at least the
minimum amounts required under subparagraph Aiefpdragraph.

C. All policies of insurance shall provide that hroceeds thereof shall be payable to
Department and Operator as their respective irtenegy appear. All insurance coverage required
to be maintained by Operator in accordance with@perating Agreement shall be issued by an
insurance company authorized and approved to cobdsmess in the State of New Jersey and
shall name the State of New Jersey, Departmemaf@mental Protection as an additional
insured.

D. When Operator returns this Operating Agreemegned by Operator, to
Department for signature, Operator shall providepddenent with a certificate of insurance
evidencing that Operator has obtained all insuranmerage in accordance with this Operating
Agreement. A copy of the certificate of insurarstall be attached hereto and incorporated by
reference as Exhibit G. Failure to provide a fieaie of insurance at the time of Operator's
execution of this Operating Agreement shall rerider Operating Agreement null and void. The
certificate of insurance shall provide for thirB0J days notice, in writing, to Department prior to
any cancellations, expiration, or non-renewal dprthe term the insurance is required to be
maintained in accordance with this Operating Agreeim Operator also shall provide Department
with valid certificates of renewal of the insurangpon the expiration of the polices so that
Department is continuously in possession of cumdestumentation that Operator has obtained and
is maintaining in full force and effect all insucanrequired under this Operating Agreement.
Operator also shall, upon request, provide Depattwéh copies of each policy required under
this Operating Agreement certified by the agencymerwriter to be true copies of the policies
provided by Operator. Operator shall not allow aowptractor or subcontractor to engage in any
activity on the Premises without first submitting Department a current certificate of insurance
showing that the contractor or subcontractor h#airdd insurance coverage in accordance with the
requirements of this Operating Agreement. Opersttall deliver the certificates to Department's
address as provided in Paragraph 35 of this OpgraAgreement.

E. Operator expressly understands and agreearthatnsurance protection required by

this Operating Agreement shall in no way limit Cyier's indemnification obligations assumed in
this Operating Agreement and shall not be constroedlieve Operator from liability in excess of
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such coverage, nor shall it preclude Department fiking such other actions as are available to it
under any provision of this Operating Agreementasdtherwise provided for at law or in equity.

F. The limits of insurance policies described his tParagraph shall be reviewed by
Department and Operator every two (2) years. Qgeshall increase the limits of said policies to
meet changed circumstances including, but notéduanib, changes in the United States Consumer
Price Index and changes indicated by the courp&awitiffs’ verdicts in personal injury actions.

26. ASSIGNMENT

A. Operator shall not assign or transfer this @fieg Agreement, or Operator’s
responsibilities under this Operating Agreemertheroperations authorized hereunder, nor sell or
otherwise assign or transfer a controlling interestsuch operations (hereinafter collectively
referred to as an "Assignment") without the prioitten approval of Department.

27. SUB-OPERATORS

A. Operator shall not enter into sub-operatingsab-contractor agreements with
outside entities for the performance of any obligations under this Operating Agreement, except
that Operator may enter into sub-operating andcsulractor agreements with outside entities for
the operation of a pro shop and maintenance andirements, including: aeration, topdressing
and amending; irrigation; cart maintenance; andravgment projects, with the prior written
approval of Department. Before Operator may allosub-operator or sub-contractor to begin to
operate or use the Golf Course Property in such ay, woth Operator and the sub-
operator/contractor must sign a sub-operating/aotitry agreement, which shall be subject to
Department’s written approval prior to taking effedn no event will Department and any sub-
operator or sub-contractor have any contractuaktiogiship by virtue of the sub-
operator’s/contractor’s relationship to Operat@uring the Term of this Operating Agreement,
Operator shall indemnify Department and assumeeajponsibility for all acts/omissions of any
sub-operator/contractor and for its compliance wagpective sub-operating/contracting agreement.

28. BANKRUPTCY

In the event Operator enters into proceedingsimgléao bankruptcy, whether voluntary or
involuntary, Operator agrees to furnish writtenifieattion of the bankruptcy to Department with a
copy to the Attorney General's Office. This nat#iion shall be furnished within five (5) days of
the initiation of the proceedings relating to tlamkruptcy filing. This notification shall includke
date on which the bankruptcy petition was file@ ithentity of the court in which the bankruptcy
petition was filed, and the name(s), addresses,taleghone numbers of the attorney or firm
handling the bankruptcy. This obligation remamsffect until final payment is made under this
Operating Agreement.

29. TERMINATION, EXPIRATION, AND SUSPENSION OF OPER ATIONS

A. Operator shall comply with the terms and caadg of this Operating Agreement.
Failure to comply and/or the existence of any dimaiwhich Department determines to be in
violation of the terms and conditions hereof shallconsidered to be a material breach, in which
event Department may, in addition to any othertrighremedy provided for by law or in equity,
terminate this Operating Agreement as follows:

() In the event of Operator's failure to (a)abtand maintain all the insurance
coverage required to be obtained and maintainecerutids Operating
Agreement or to provide Department with certificatef insurance
documenting that Operator has obtained and is amaing such insurance
coverage; (b) provide Department with current Bedies of insurance
showing that its contractors or subcontractors hafséained and are
maintaining insurance coverage in accordance wehréquirements of this
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Operating Agreement; or (c) pay when due any patgnen other sums
required to be paid by Operator hereunder; or (@ject any violation
described in a notice or summons issued to Opeuatber Paragraph 17 of
this Operating Agreement, and a continuation ohdadure under (a), (b),
(c), or (d) above for a period of ten (10) daysmfDperator's receipt of
written notice thereof from Department served bytifeed mail, return
receipt requested, termination shall, in the digmmeof Department, be
effective at the conclusion thereof; or

(i) In the event of Operator’s failure to perfoor comply with any of the other
covenants, agreements, and conditions herein oeadtand a continuation
of such failure for a period of thirty (30) daydeafOperator's receipt of
written notice thereof from Department served bytified mail, return
receipt requested, termination shall, in the digmmeof Department, be
effective at the conclusion thereof.

B. Operator shall have the right to terminate @yerating Agreement upon ninety (90)
days written notice served upon Department byfmattmail, return receipt requested. Said notice
shall include a comprehensive explanation andfigediion of Operator’s reasons for not continuing
operations under this Operating Agreement. Witbity-five (45) days after receipt of Operator’s
notice, Department and Operator shall determinetiveéinethe reasons for termination can be
resolved to their mutual satisfaction. In the eétkat Operator and Department determine that said
reasons cannot be resolved, termination shall beadfactive ninety (90) days after Department’s
receipt of the notice.

C. Termination of this Operating Agreement by@itparty as herein provided shall not
release or discharge any payment, obligationabiliiy owed to the other party under the terms and
conditions of this Operating Agreement as of thte dasuch termination.

D. Upon expiration or other termination or carat@in of this Operating Agreement,
Operator shall quit and surrender operation oiGb# Course Property and leave the Golf Course
Property in a broom clean condition, without framrddelay, and in good order, condition, and
repair, reasonable wear and tear excepted. [faDpeshall fail to remove any personal property
lawfully belonging to and removable by Operatorhimtthe time prescribed by any notice of
termination or before the stated expiration of fAgerating Agreement, Department may remove
same at the expense of Operator. Operator heosleyants to pay any and all damages which may
be caused to the Golf Course Property by the remoWatructures and personal property.
Operator’'s obligation to observe or perform thivatant shall survive the expiration or other
termination of the Term of this Operating Agreeme@perator shall not remove any permanent
fixtures upon expiration or other termination onoallation of this Operating Agreement.

E. Upon the expiration or termination of this Cqigrg Agreement, Operator shall pay
to Department without demand or notice the surh@faollowing:

() All payments accrued to the date of such mtin or termination and, in
the event of termination, the unpaid rent for themt or until Department
establishes a new operator at the Golf Course Ryppé sooner. If
Department contracts with a new operator at thd Gourse Property for
less than Operator's payments to Department, Q@pesdtall pay the
difference until the end of the term. If Departieantracts with a new
operator at the Golf Course Property for more t@gerator's payments to
Department, Operator is not entitled to the excasd;

(i) The cost of making all restoration, renowati improvement, and repairs
required to be made by Operator hereunder andrfurpeng all covenants
of Operator relating to the conditions of the Gotfurse Property, including
any improvements thereon during the term and upqiration or sooner
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termination of this Operating Agreement, is to lkerded prima facie to be
the cost estimated by an architect or contractectesl by Department or the
amounts actually expended or incurred thereaft@dpartment.

F. Operator shall, at the direction of Departmemimnediately suspend, delay, or
interrupt Operator's operation of all or any péirthe Golf Course Property for such period of time
as Department may determine to be appropriatediegirthe Golf Course Property and/or public
health, safety, and welfare due to the occurrerfcdagardous work conditions, emergency
conditions, and/or any other cause including, loitimited to, Operator's failure to perform any of
the covenants, agreements, and conditions contan#éds Operating Agreement, provided that
Department has determined that the continuandeeobperation of the Golf Course Property may
detrimentally impact the Golf Course Property andlde health, safety, and welfare of persons on
site. Operator hereby waives any claim, and Depnt shall not be liable to any party claiming
through Operator, for damages, rent abatemengropensation as a result of Department's actions
under this Paragraph. Department's suspensioperfa@r's operations shall be in addition to any
other right or remedy available by law or in equity

G. Upon expiration or termination of this Opergtidgreement, Operator shall remit
payment to the Department for the total amountrwédeemed gift certificates it sold for the Golf
Course Property, and the deposits it received & gutings and events that will occur after
expiration or termination of this Agreement. IfethOperator offers golf memberships
(‘Memberships”) that extend beyond the expiratioteomination of this Operating Agreement, the
Operator shall compensate the Department for tbergta value of the membership fees upon
expiration or termination of this Agreement.

30. CREATION OF LIENS OR ENCUMBRANCES BY OPERATOR

A. Operator shall have no power to do any achake any contract which may create
or be the foundation for any lien, mortgage, oeo#ncumbrance upon any interest of Department
in the Golf Course Property or in the buildingdraprovements thereon; it being agreed that should
Operator cause any alterations, rebuilding, reph@cgs, changes, additions, improvements, or
repairs to be made to the Golf Course Properth@buildings or Future Improvements thereon or
labor performed or material furnished therein, ébet or thereto, neither Department nor the Golf
Course Property shall under any circumstancesabkelfor the payment of any expense incurred or
for the value of any work done or material furnghdéut all such alterations, rebuilding,
replacements, changes, additions, improvementsirsedabor, and material, shall be made,
furnished, and performed at Operator's expenseQaedator shall be solely and wholly responsible
to the contractors, laborers, and materialmengamg and performing such labor and material.

B. If, because of any act or omission (or alleget or omission) of Operator, any
mechanic's or other lien, charge, or order forgaigment of money shall be filed against the Golf
Course Property, any buildings, or any Improvemémtseon, or against Department (whether or
not such lien, charge, or order is valid or enfabte as such), Operator shall, at its own cost and
expense, cause the same to be cancelled and dsdhafrrecord or bonded within ten (10) days
after notice to Operator of the filing thereof.

C. Operator shall, upon completion of any improgst(s), provide Department with a
signed copy of any and all lien(s), which shallicate that all contractors have been paid and all
lien(s) have been discharged.

31. SOLICITATION
Operator warrants that no person has been empthsesdly or indirectly to solicit or secure
this Operating Agreement in violation of the prowms of N.J.S.A52:34-19 and that the laws of

the State of New Jersey relating to the procureraedtperformance of this Operating Agreement
have not been violated by any conduct of Operatatuding the paying or giving directly or
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indirectly of any fee, commission, compensatioft, gratuity, or consideration of any kind to any
State employee, officer, or official.

32. AMENDMENTS

The parties hereto agree that this Operating Agee¢ may be amended, supplemented,
changed, modified, or altered upon mutual agreermktiie parties hereto made in writing. This
Operating Agreement cannot be modified or amengienbbduct or course of dealings.

33. ENTIRE AGREEMENT

The parties hereto agree that this Operating Ageee represents the entire agreement
between the parties; all negotiations, oral agreésnand understandings are merged herein.

34. CONTINUATION OF TERMS

If Department permits Operator to continue opegatihe Golf Course Property after
expiration of this Operating Agreement without Imaviexecuted a new written agreement with
Department, Operator shall operate the Golf CoBreperty subject to all terms, covenants, and
conditions contained in this Operating Agreeme8tuch continuation of operations by Operator
shall not constitute a renewal or extension of @perating Agreement.

35. NOTICES

The parties hereto agree that all submissionspeagls, and notices which may be required
under this Operating Agreement shall be forwardeddstified mail, return receipt requested, and
addressed as follows:

Department: State of New Jersey
Department of Environmental Protection
Office of Leases
MaiL Cobe501-04C
P.O. Box 420
Trenton, NJ 08625-0420

Operator:
36. FLOOD HAZARD ZONE

Department and Operator acknowledge that the Golfrse Property is located within a
flood hazard zone. Department shall not be rediplenso Operator, its agents, employees, or
express or implied invitees for loss, damage, strdetion of improvements or personal property
on the Golf Course Property as the result of flogdi

37. SUPERSEDES

This Operating Agreement supersedes and candeiseaious agreements covering the
Golf Course Property.

38. INDEPENDENT PRINCIPAL
Operator shall, at all times, act as an indepenatancipal and not as an agent or employee
of Department. Operator agrees not to enter infoagreement or commitment on Department's

behalf.

39. WAIVER
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Failure of either party to complain of any actoomission on the part of the other party, no
matter how long same may continue, shall not benddea waiver by said party of any of its rights
hereunder. No waiver by either party at any tiexgress or implied, of breach of any provision of
this Operating Agreement shall be deemed waivéredch of any other provision or a consent to
any subsequent breach of the same or any othesjamv The consent to or approval of any action
on any one occasion by either party hereto shalbb@aeemed a consent to or approval of any other
action on the same or any subsequent occasion.aall rights and remedies which either party
may have under this Operating Agreement or by dperaf law, either at law or in equity, by
reason of a breach by the other party shall béndistseparate, and cumulative and shall not be
deemed inconsistent with any other right or remeady, any two or more or all of such rights and
remedies may be exercised at the same time. AmuaEpby either party of any of the benefits of
this Operating Agreement, with knowledge of anyablethereof by the other party, shall not be
deemed a waiver by the party receiving the beoéfiny rights or remedies to which it is entitled
hereunder or by law.

40. SUCCESSION AND BINDING AGREEMENT

Except as otherwise set forth herein, all of tlens and provisions of this Operating
Agreement shall be binding upon and shall insurthéobenefit of the successors and assignees of
Department and Operator's heirs, executors, adnaituss, and assigns.

41. SEVERABILITY

If any term or provision of this Operating Agreereor the application thereof to any
person or circumstance shall, to any extent, berahted to be invalid or unenforceable by a court
of competent jurisdiction, the remainder of thise@jing Agreement, or the application of such
term and provision of this Operating Agreement|ld& valid and enforced to the fullest extent
permitted by law.

42. HEADINGS

The article, paragraph, and subparagraph heattirgsghout this Operating Agreement are
for convenience and reference only, and the wootidated therein shall in no way be held to
explain, modify, amplify, or aid in the interpretat, construction, or meaning of the provisions of
this Operating Agreement.

43. NO DISCRIMINATION - AMERICANS WITH DISABILITIES  ACT

A. Operator shall not discriminate against anyspey employee, or applicant for
employment because of age, national origin, raeed; color, disability, sex, or sexual preference.
This provision shall include, but not be limited, tthe following: employment; upgrading;
demotion; transfer; recruitment; recruitment adsery; rates of pay or other forms of
compensation; layoff or termination; and selecf@rtraining, including apprenticeship.

B. Operator shall not discriminate on the basiag#, national origin, residence, race,
creed, color, disability, sex, or sexual preferancalowing the public access to and use of thé# Go
Course Property.

C. Operator shall comply with the ArchitecturalrBars Act of 1968, 42 U.S.C.A.
4151 et seq., Title VI Civil Rights Act, Sectiong®mericans With Disabilities Act, 42 U.S.C.A.

12101 et seq., and the New Jersey Barrier Freeo8ab&l.J.A.C5:23-7 et seq., all as are now in
effect and subsequently amended.

44, GOVERNING LAW

Department and Operator hereby agree that jutigdiof any action hereunder shall lie in a
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court of competent jurisdiction in the County of igler, State of New Jersey. This Operating
Agreement shall be governed by and interpretec@ordance with the laws of the State of New
Jersey.

45. NO THIRD PARTY BENEFICIARIES

There shall be no third party beneficiaries of tBperating Agreement, and no person, firm,
or entity not a party to this Operating Agreemdmdlisbe entitled to claim any right, benefit, or
presumption from or estoppel by this Operating &grent.

46. NEGOTIATED DOCUMENT

Each and every provision of this Operating Agreaniias been independently, separately,
and freely negotiated by the parties as if this r@jpey Agreement were drafted by all parties
hereto. The parties therefore waive any statutorgommon law presumption which would serve
to have this document construed in favor of orragjaany party as the drafter hereof.

47. PAY TO PLAY

A. This Operating Agreement is subject to the giomns of P.L. 2005, c. 51 (N.J.S.A.
19:44A-20.13 et seq.), and compliance with saitutashall be a material term and condition of
this Operating Agreement.

B. Operator is advised of its responsibility tte fan annual disclosure statement on
political contributions with the New Jersey Elentibkaw Enforcement Commission (ELEC)
pursuant to N.J.S.AL9:44A-20.27 (P.L. 2005, c. 271, section 3) if @per received contracts in
excess of Fifty Thousand ($50,000.00) Dollars franpublic entity in a calendar year. It is
Operator’s responsibility to determine if filing recessary. Failure to so file can result in the
imposition of financial penalties by ELEC. Addii@ information about this requirement is
available from ELEC at 888-313-3532 or at www.dltate.nj.us.

48. PREVAILING WAGE ACT

Without limiting the scope of any other provisiohthis Operating Agreement, Operator
agrees to comply with the New Jersey Prevailing &\&agt, P.L. 1963, Chapter 150. Operator also
agrees to comply with 42 USC, Section 9604 (g) (Lany conflict exists between the New Jersey
Prevailing Wage Law and Section 9604 (g) (1), Operamust comply with the Federal
requirements.

Operator's signature on this Operating Agreemsené iguarantee that Operator or any
contractors Operator may employ to perform worlunegl under this Operating Agreement have
not been suspended or debarred by the Commissionegridemt of Labor for violation of the
Prevailing Wage Act, P.L. 1963, Chapter 150.

49. CORPORATE RESOLUTION

Operator shall adopt a resolution authorizingekecution of this Operating Agreement by
Operator for the purposes and subject to the tarmdsconditions herein provided. When Operator
returns this Operating Agreement, signed by Opgraidepartment for signature, a certified copy
of said resolution shall be attached hereto asdi¥Hiand incorporated by reference.

50. ATTACHMENTS
The following are attached to and made part sf@perating Agreement:

Exhibit A — Request for Proposal
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Exhibit B — Bid Proposal

Exhibit C — Tax Map of Upper Freehold Township, Maouth County,
New Jersey

Exhibit D —Greens Café Lease
Exhibit E — Operator’s first fee schedule

Exhibit F — Division of Parks and Forestry Goosenlslgement Program Policy,
and Special State Canada Goose Permit - AnnualrRepo

Exhibit G — Certificate of Insurance

Exhibit H — Corporate Resolution

IN WITNESS WHEREOF, the said parties have duly executed these pretbentiays and year

first obtain written.

STATE OF NEW JERSEY
Department of Environmental Protection

By:
Amy Cradic, Assistant Commissioner
Natural and Historic Resources
Date:
ATTEST:
By:
Date:
OPERATOR
By:
Date:
ATTEST:
By:
Date:
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By:

Date:

ATTEST:

By:

Date:

This Operating Agreement has been reviewed
and approved as to form by:

Attorney General
State of New Jersey

By:

Deputy Attorney General

Date:
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